EXHIBIT B 



CONFrDENTlAL DTSCLOSTJHE ACRCTl^fy^ yr 

Tiis Agreement is eniered into of dns day of _ _ by Spinal Concept 

Jnc^ a Delaware coiporation iutving a business address of 120 1 2 Technology Blvd., Suixe 100, 
Austin, TcxM 78727 (the "Company"'), and JdJOsEffi-^ stggeon having a business address 

of 7^^^ Jr^ih^^ (the "second party"). 

RECITALS 

WKEKEaS, ihe Disclosing Party possesses valuable infonnatian, data and know-how 
rclaring to, among other things, spbal fixation products (as defined bclo-w, "Confidential 
Info mnati on"); 

WHEREAS, the Recipient is interested in receivine such Confidential Infbnnarion to 
detennine ihe advisabiliTy of entering into a business relationship with the Disclosing Party, and 

"^HEREaS, the Recipient acknowledges flat the DisclosiAg Party has invested 
substantial funds and effort in developing the Confidential Infonnation. 

THEREFORE, the parries agree that; 

1. All infcxmation disclosed under this Agreemeiii which is considered by th£ 
disclosing party to be confidential and proprietary (hereinafter "Confidential 
Inforrnaiion") and which is in writing or other tangible form will be clearly 
marked by the disclosing pany as being ConfidentiaJ- 

2* As used herein, "CcnfidentUi Informaction" shall include all information, data and 
Icaow-how, whether disclosed orally or as embodied in tangible materials 
(including writings, drav^ings, graphs, charts, photographs, recordings, patent 
applications, prototypes, samples, stnctuies, models, compositions or 
compounds) iclaung to spinal fixation products. 

3. The Recipient agrees ±zi at all times and notwithstanding any tsnnination, 
expiration, or cancellation hereunder il will hold in strict confidence and not 
disclosa Confidenrial Information to any third party except as approved by the 
Disclosing Part>- in writing, and the Recipient agrees to use the Confidential 
Infoirnation for no purpose other than pursuing or evaluaiing a business 
rekrlonahip. 



The Recip,»t sbdl secure and safeguard any and all infonnaiion, documents 
rtaas of woric m process and other rangible materials that embody Confidenriai 
lufonnanon m locked files or areas providing restricted access to prcvcm 
Tinimfhnnzed disclosure. 

The Roipient shaU maiiuaui reasonable procedures to prevent accidental or othar 
toss of any Confidential Infonnarbn. Recipient shall immediatelv notify the 
Disclosmg Party in the event of any loss or unantborized disclosure of the 
Confidential lofonnatjoo. 

lie obUgaticms agreed to herein shall not apply to Confidential irfbnnation which 
the Recipient demonstrates is: 

a) alrea:fy in the possession of lUcipieni ai or before tbe time of disclosure 
beceunder as shown by Recipient's files eadstiag at the time of disdosme; 



b) now or hereafter publicly known through no wrongfiil act of Recipient 
(provided that if Confidential infoimation becomes publicly known this 
shall not excuse a prior disclosure by Recdpiflot); or 

c) lawfully received by Recipient from a thirf party without obligation of 
confidence; or 

d) independently developed by Recipient or by persons not having access to 
die Confidential infoimation; or 

e) approved for release by written authorizarion of the Disclosing Party. 

Upon tennination or cancellation of this Agreement, or upon written request of 
the E>iscio3ing Party, Recipient shall promptly reium to the Disdosi^ Party all 
doctmients or other tangible materials representing the Disclosing Party's 
Confidential Information and all copies thereof. 

The parries recognize and agree that nothing contained in this Agreement shall be 
construed as grannng any propeity rights to Recipient, by license or otherwise, to 
any Confideatial Information disclosed pursuant to this Agreement, or to airy 
invention or any patent right thai has issued or that ma>- issue, based on the 
Ccnfidectial Information. The Recipient shall not make, have use, import, 
offer to sell, or sell for any purpose any process, product or other item usmg 
mcoiporating or derived from an>' Confidential Infoimation unless spedficaUy 
authorized by die Disclosing Parj- in writing, subject to the Exceptions set forth in 
Section 6 above. 



9. 



10. 



Ay reprwtaction of anyConficfamal lafonnation by Redpicat shall contain any 
and an confidential or propri«T«iy notices or legends which appw on the aamJ, 
unless otherwise authorized in wtftbghy The DisdoangPa^^ ^ 

TJis Agraanoit 3haD be govem«l by lad construed in accord 
of Texas, as if ««axted and fblly peifonned within Texas; any disputes xoufcr this 
Agreement shall be subject to the exclusive jinisdiction and venue of the Texas 
state courts and the Federal courts localed in Travis County, Texas, and ibc parties 
hereby consent lo the personal and exchisivc jurisdictioa and venue of these 
courts. 

This Agreement constitutes the complere and exclusive statement of the agrecaient 
between the parties regarding ihe subject matier of this agteeracnt. All pr^vions 
i^eseatations aod agreements, whether oral oriJmtKn, Hoarding the subject marter 
of the agrecaifint are merged in 4is AgreemaiL 

12. This Agreement may net be amended axcspt by a written document signed by 
both parties hereto. 

IN Wri>CSS WHEREOF, the parties hereto have caused this Agreemem ID be executed 
as of the date written above. 



11. 



SPINAL CONCEPTS. INC SECOND PARTY 




Ay By: 



Title; Title: DlU^i^ WfJU<\n> 

Print Name: A>^r/^^ Prim Name: Gr 



